state of Delaware 

Office of the Secretary of State 



X, EDTO\BD a- FEBEIi, SECRETARY OF STATE OF THE STATE OF 
DEIAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF MERGER^ WHICH MERGES: 

"LUCERNE ACQUISITION COi^ CORPOI^^TION , 

WITH AND INTO \^ UNDER THE 

NAME OF "GEl^RM^ INSTRUMENT CORPORATION'V, A.; CORPORAL 
ORGANIZED AND^rKKISTING UNDER THE LAWS OF THE STATE OE^ DELAWARE, 
AS RECEIVED AND FILED IN THIS ^OT^ THE FIFTH DAY OF JANUARY, 
A.D. 2000, AT 9 o/;cl3cK -.A . M • v 'r 



2702865 8100M 
001087622 





Edward /* Free/, Secretary of State 

0271150 

AUTHENTICATION: 

02-22-00 

DATE: 



02/02 ''2000 
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STATS Of DSlAdMlZ 
SSCKBTAJty OF STATS 
DIVISION Of C0RP0M7J0N3 
FIIED 09; 00 M 01/05/2000 
OOlOOSiit - 27028S5 

cmmcmofhfBBGm 

LUCERN6 ACQUlSmoN CORP, 
wftb and into 

Gtmud, jssmuMzm cobpojution 

Purauam 10 Section 2S J of <Jw OemcnU Coijiorotion Law of ihe Stole of OBlawaw, 
Ocacnl butnunent Coipontaois » DoJaware cor^ 

DOES JSBREBV CERTIFY: 

JTOST? Tbw Iho ftwno fio4 Mat* of wcoiponwico of oooh of the consiitutiit 
coijmrftta ofthi WKjcr bcwin wtifled (th« "Mergar'l are M 

y,iBi State of !DC0tttors<l<M» 

Lucenw AcuwJittoo Coip. Ddftware 
GpncraJ&amuTjew Corporation Delsware 

SECOND: That ra Agnsem<w» afl4 Plan of Mergw (ihe *W«B" Agreemenf*), 
d«te<J u of Septombw 14, 1999, towng MotoraK Inc.. Lwenie Ac^iuiwiioB Con*. Oo«»« 
iMtnuMnt C««pontifia. ]mu beoo ippnved, edopted, certified. wJBCUted M^fowWgoJ by 
wSrftte ooMtlwont MrpoJoHoainii <i6«iKlan«. with *e rwnjfeBmeatt of SectloR as J of tftf 
Ovwro] Osporwion Uw of liio Stett of Delaware (the *TXKX"). 

THIKD: That ttbe name of Uw wrviving soiporttion of ibe Mef ger (the 
"Suwvins CerixjratloB") ehall bo tleuBrftJ Insimiwnt CoiporfttioD". 

FOURTH; Ai of the cffwtiveacH of this filjaa.*c CcrtiRcato of Iworpwatioa 
of Ihe Surviving Coiporilloa AbU be emended to rcadfai its entirety oa follow; 

FIRST: T^ name of Uw cojpoftrton (v4ucl» U hetoinafter i«few>d lo w tha 
Corporation) fa QroeRa iMtnmient CoipBtBtion. 

SECOND: The puipoae of the Corj>oitt(imi is to in eoy tawW wt or activity 
(br corjmtioM may be OTSflnUed iindw ihe ^ 
Law of the Stats of Delaware (tbe "OOa"). 

THIRD; Tho name of tb^ CoippniTton'i Wtld ftgaw for wrv^ce of pracew tha 
State of Dolawere ir. 

T);o Ceipontdoo Tnist Conposy 

l209O^A|tc6treci 

WUtaln6ton,DEl9iO] 
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Coumy ofKewCBstle 

FOURTH: The tattl number of ibam of cepitA) sutek wfaieb the Corpontioa tbsll 
have iutluffiby w Um ii One Ttousajxi (1,000), of wUcb clI shorea sbaH 
be ihanu of Coaunoh Stoclc, with $.01 par v8)ub< 

Except R9 etbcrwiBo provided by kw, the Commott Stock sbsll bsve the 
cKciu8(v« ligbt tQ vote Ibr (be clcotioo of directort ud foi> oU ofbicr 
puqsoBca. Bad} Bhatv of Coxanum Stock iholl bJive ona vote, and the 
Common Stofik sboli vat» togstber u b single clue 

FIFTH: vam and except «> tbo sxtsnt Out tbe By*Uwi of tbe Cotporitlon tbaii 
•0 isquirci the election of diiectcoB of the OoiporaDon nttd not be by 
writtein bollpt 

BDCTH: lnft«llu»«iccandnoilBllinitgtwoofthep^ 

Bonn! of Di»6ton of the CoipomUoa (ths "Boant':) i» McpietUy 
tulhori«ed sod c«vpQ^tir»l to nuke, alter ond repeal the By>LfWB of tbo 
CorporfttioQ a ms^oniv vote At wy reBUlor or ipeeW mnUas of the 
Boant or by wiitrm ctmssnt, gitt^ect to the power of the iiookholden of 
(bo Coi|)oratioa to alter or scfitti any By<UW3 tnsde by the Boaiti- 

SEV6NTH*. The CorjsorBtiao ro8«wve9 tije npa&( any time ftom timo to tww to awand, 
Biwr, diBiig$ or rwMl any jsotnmon eonauno4 in ^ 
IncoiporUiaB, find any other {uovisioiis authorixnl by the laws of tho State 
of Delaware tx the timp in ftireo rosy bo widod or hwaicd. in the jnannor 
ROW or hsreaAar prascribod by law; and all ilehts> prdbrensea aod 
privliBg8« of whatKJcvef nauirfl confaifod vpoo stockboldws, dltectow or 
Boy othar persona w4umapev«r by and pursuasi to this Cenitlcaito of 
IncoipnsdoA in its prcsont fbnn or ea hensaiter «mende4 aro granted 
nil^ect to the liglit resarved in this Artlele. 

HOHTH: A director of the Coiporation ahall not be pptsonaUy liebte to the 
Coiporatian or ita atooKholdcra fat monataiy dsmagos for breach of 
fiduciary duty as a director, except for liablUty (i) for airy breach of tbe 
dlioctor's duty of loyaity to the Coiporatlon or its atookbolderi. (iO for 
nota or omiaaions not in food fialth or which involve loiSBtional 
miacooduct or a Icnowlne violatioa of law, (lii) imdar Bsction ] 74 of tha 
OGCL. or (Iv) for any transaction from which Ojc director derived an 
improper perional Iwwrfit. 

NINTH; £«chporaoo\vbowBaoTismBclaBpBrtyorlsthreBtettedtobeinedoB 

poity to or ia involved (iocludhiB, without llmitntion* as ■ witnesa) in any 
«ioswoed, pending or completed asUon. lult, erblustioo, altemotive 
ditputo reaoWon mechanism, invesHgaUoa, edmlrdatraiivo hearing or any 
other proeeedittg. whetttcr dvil, crirolosl, adainiatrative or inve«tigatlve 

(••Procecdina"), by ropson of the iact that ivich puraon (the 'Tndeaautee") 
if or WH a lureotor or oSftcer of the Coipotation or U or was aerving at the 
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itquost of dw C0Xp0nttion « & (firaotor pr olBeor of another eoijiorAtioo er 
of » pflETiDmUp, Joint venture, trust or other mmptiw, IncluiiiBg service 
wiUi M«pect to wt) (spj^oyre bwuA i>)an, wbet)^ 
ProcsBiiing ii allegtd uticm in 8» ofildfll ctQiadQr aa » dineioi or tUScor 
pr in any otter capacity wMte tcrviog as iwdi i director or etScer, sbalt be 
isdeomifiod nod beid hmtihta by the Ctuponit^an to t}ie fuU extent 
jicnnlttsd by low, m Hit tma ttrists or may imifierU unendod (bur, in 
Ovt ms of eity lueh flmendmaat, ot^Iy to tbs amx luch imendmnti 
pemit9 tbe Coiiportttioa to prpvfde troader indfimnifieaticui righti iban 
uui Wpenqitted tbc Cofp(HratJoii to provide piior id luel} nsendnaenO. 
or by othmr applicable iaw a» thea !n effect, against al) expanse. liabilJQ', 
iossei and daiof (ineiudlng oitonwya' |iseiJud$ftuuiQ}, fities, eMise t»tes 
under the Erqployee Retirtnient Income Beeuriiy Act of 1974, as ameoded 
from \imo to tine, psoslticui and anuunta to bfl paid in acttiement) scToally 
irwuiTod or fuf^red by iwh lodsnnitae in cooneetion with such 
Proceotitig. 

TENTH: TbBCQiparRiiooinayinaintoiainmflnce,«titica(|>enc«stop^ 

any director, sSbtv^ employee or of the Coiporatian or aDotber 
coipoiatioQ, par««rslup, joint vontwe, tmit or other enteijsise aflainst nay 
Rudi «7 wae, liability or loas, wUlher aroot the Corppretioo would bavo the 
pewet to lodenmify luch person againat vtek exponse, liability or Ion tmdor 

Firni: That the executed Merger Aifreement i$ on file at an o£Qce of the 
8umvit)8 CorpprsdoA. Tba address of tbU onice is 101 ToumanientPrlvB, Honium, 
I'emuylVBBia I Sim. 

SPCTH: That B copy aftt^ Merger Agreemsnt will be Atroisbed by the Surviving 
Corporation, onrequeit and without oon, to tny stooUholdar of any conatitudnt eorporaiian. 

BBVBNTH: That ihi« Caxlflcato of Merfiw ahaU be effscUvc at S;00 p.m. 00 
January 5,3000. 
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Dated! Juiwxy J,t2QQ0 

QHNBRAt INSTRUMENT CORPORATION 
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Title; Onftnum. JVesuicnt and Oiiof 
Executive QCicer 



